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Pursuant lo 11 A MRSA § &X05 and 807 tht imduMj,wd
corporation adopts these Articles or Amendment

(•Or ll»e By 1 lit SeirclJUY of Stale
FILED

iv 86

AM rue Copy When AKcMed
By Signature

Deputy Secretary of Sttte

§m

FIRST All outstanding shares were entitled to vote on the loIlowin^Hitieiulmcnt a", one <

SECOND The amendment set out in bxhibit A attyched WAS adopted by the shareholder!) (Circle one)
A at a meeting legally called and held on OR .g

<^) by unanimous written consent on ——February—i-U-,———————

THIRD Shares outstanding and entitled to vote and scares voted for and against said amendment were

OURTH

IFTH

Number of Shares OuUlanding
and Entitled lo Vote

1000

NUMBFR
Voted For

1000

NUMBER
Voted Against

If such amendment provides for exchange reiUssiObatinn or uiKellation of issued share* Ihc manner in
which this shall be effected is contained in £xhibu U uttached if ii )<> not set forth in the amendment

(Complete if Exhibits do not give this infoi inr t t ion ) If the umendmenl changes the number or pit values ol
authorized shares the number of shares the corporation has authority to issue theieafler is as follows

Class

B common

Scries (If Any) Numbcr

4 9 0 , 0 0 0

Par Vilue (If Anyj

$ 0 01
C common 210 ,000 $ 0 0 1

The aggregate par value of ill such shares (of all classes end scries) hav ing par value is S 7 Q Q Q . QQ______
total number of all such shares (of all clasps and scries) without par value Is ̂ Q_________ shares

SIXTH Address of the registered office m Maine 1

MUST BE COMPLETED FOR VOTE OF
SHAREHOLDERS

\ certify that 1 have custody of the minutes
showLig the above action by/the shaftholdert

of clerk teurttEry or aut icctetiry)
Glenn Smith, Secretary

Dated

By*.

ii p i Ma T Tt ca_
(Rtreel City Arid tip code)

N»mc of Torporutinn Typed or Prl

(type or print name mid «|>»cit>)

(type or pr int njmc »nd cipsicity) Q02233

*ln addition to my certification of cuiludy of minatei thlt dorumint Af {/£T be (igncd by (I) (he jTlerk VR (1) the Preudeni nr vue
dent AND tht S»ci»Ufy in i^ntini iccrotaty or other officer the bvliwi deilgnute ut second verifying officer OR (3) If no such offl(.crt
* rnijority of the dlttctort or tuch director^ dengnited by » majority of director! (hen In office OR (4) if no director! the holdtri or nuch
of them deilg/intcd by the hnlden± of rt&ord of i m^orlty of ill^ouUunding thtitt entitled to vote therenn OR (5) the holdett of til
CMjUUnding

NOTE This form should not be used if any class of shares Is entitled to vote as a separate (.lass for any of (he reasons set



EXHIBIT A

ACTION BY WRITTEN CONSENT OF
SOLE SHAREHOLDER IN LIEU OF A
MEETING OF SHAREHOLDERS OF
BLUE TEE ACQUISITION CORP

The undersigned being the sole shareholder of
Blue Tee Acquisition Corp a Maine corporation ("Blue
Tee") entitled to vote on the following specified reso-
lution, acting pursuant to the authority of Sections
805 5 and 602 2 of the Maine Business Corporation Act
hereby consents to the adoption of such specified resolu-
tion and approves and adopts such resolution with the
same force and effect as if it were approved and adopted
by a vote at a duly constituted meeting of the share-
holders of Blue Tee

RESOLVED, that the Articles of Incorporation of
Blue Tee be amended (i) to increase the total
number of authorized shares of capital stock of
Blue Tee from 1,000 shares to 700,000 shares
and (11) to divide such capital stock into two
(2) classes, of which Four Hundred Ninety Thou-
sand (490 000) shares shall be Class B common
stock par value $0 01 per share ("Class B
Common Stock"), and Two Hundred Ten Thousand
(210 000) shares shall be Class C common stock
par value $0 01 per share ("Class C Common
Stock"), having the relative rights and prefer-
ences set forth on Annex 1 hereto, and be it
further

RESOLVED that the undersigned, being the owner
of all the presently issued and outstanding
shares of Blue Tee capital stock being 1,000
shares of common stock par value $1 00 per
share hereby votes in favor of and consents to
the change of such shares into an equal number
of shares of Class B Common Stock

IN WITNESS WHEREOF the undersigned has duly
executed this instrument this loth day of February 1986

s/Richard A Secrist
Richard A Secrist



ANNEX 1

RIGHTS AND PRIVILEGES OF
CLASS B AND CLASS C COMMON STOCK

1 Designation The total number of shares of
all classes of capital stock which the Corporation shall
have the authority to issue is Seven Hundred Thousand
(700,000) shares which shall be divided into two (2)
classes of which Four Hundred Ninety Thousand (490 000)
shares shall be Class B common stock, par value $0 01 per
share ("Class B Common Stock") and Two Hundred Ten Thou-
sand (210,000) shares shall be Class C common stock par
value $0 01 per share ("Class C Common Stock")

2 Rights, Preferences and Limitations of
Common Stock

(a) Voting Rights The holders of record
(as determined in accordance with Section 3
hereof) of shares of Class B Common Stock and

Class C Common Stock voting together as a single class
on all matters submitted to a vote of the shareholders of
the Corporation, and on all matters with respect to which
shareholders are entitled to vote under applicable state
law other than with respect to matters which require as
a matter of law, a class vote shall be entitled to cast
one vote for each share of issued and outstanding stock
held

(b) Dividends The holders of record (as
determined in accordance with Section 3
hereof) of shares of Class B Common Stock and Class C
Common Stock are each entitled to receive dividends
whether payable in cash property or securities of the
Corporation or any other Corporation (but only out of
funds legally available therefor) when and as declared
by the Board of Directors of the Corporation on the Class
B Common Stock and Class C Common Stock of which each
holder will be entitled to receive that proportion of the
total amount of any such dividend equal to such holder's
proportionate share of the total number of outstanding
shares of Class B Common Stock and Class C Common Stock
held by all holders thereof



(c) Liquidation In the event of any
liquidation, dissolution, distribution of assets or wind-
ing-up of the Corporation whether voluntary or involun-
tary the holders of record (as determined in accordance
with Section 3 hereof) °f shares of
Class B Common Stock and Class C Common Stock shall be
entitled, after provision for the payment of the Corpora-
tion's debts and liabilities, to receive distributions in
the same proportion as distributions of dividends pursu-
ant to Section 2 hereof

3 Miscellaneous

To the extent permitted by law the Corporation
shall not be required to recognize any person other than
the registered holder of shares of Class Common Stock
or Class Common Stock as the legal owner thereof for
any purpose unless and until the Corporation shall have
received written notice (i) from the prior legal owner
thereof that such legal owner has transferred and as-
signed its shares to such successive holder and (11) from
such successive legal owner of its legal name and its
address(es) for purposes of payments and notices To the
extent permitted by law a payment delivered by the Cor-
poration to the latest legal owner's name and address of
which the Corporation has been timely notified in accor-
dance with the preceding sentence, shall be deemed made
for all purposes hereunder and, in particular no fur-
ther dividends shall accrue or be payable by the Corpora-
tion in respect of any shares of Class B Common Stock or
Class C Common Stock after such shares are so deemed to
be paid, irrespective of whether or when the legal
owner receives such payment

The holders of Class B Common Stock and Class C
Common Stock entitled to receipt of dividends or other
distributions thereon shall be such holders of record as
appear on the books of the Corporation or on the respec-
tive dates fixed for such purpose by the Board of Direc-
tors of the Corporation in advance of payment of each
dividend or other distribution

The aggregate par value of all shares having
par value which the Corporation has the authority to
issue is $7,000 00 The Corporation has no authority to
issue any shares without par value



EXHIBIT B

Each share of common stock, par value $1 00,
will be exchanged for one share of Class B Common Stock,
par value $0 01
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STATl 01 MAINE

A R T I C L I S O I AMINDMLNT
(Amendment by Shareholders

Voting ns One G«<»)
Purtuanl to H A MRS A § fe«05 and 807 the untlcrM).nri1

corporation adopts (hese Articles of Amendment

For DM Ay 1 •« Sccrettiy of Stair
FILO)

A true Copy When Aileitfd
By

Deputy SecroUry of State

FIRST All outstanding shares v. ere entitled to voic, on the following Hiiicndmciit i/«. one Uus\
SCCOND The amendment set out in bxhibit A attached was adopted by the shareholder* (Circle one)

A at a meeting legally called and held on OK February 17,_______ IV 85
fan by unanimous written consent on '—————————————'——————— "—

THIRD Shares outstanding and entitled to vote and shares voted for and againvt said amendment were
Number of Shares Outstanding NUMBFR NUMBER

and Entitled to Vote
1000

NUMBFR
Voted For

1000
Voted AgainM

0

r-OURTH

HFTH

If such amendment provides for exchange recl<i$sific»tron or cancellation ofissued share* (he nunner in
which this shall be effected is contained in Exhibit B uttoched if u i< not ut forth in (he amendment itwlf
(Complete if Exhibits do not give this infonrution ) If the umendment thanget the number or oir
authorized shares the number of chares the corporation has authority to issue thereafter u as follows

ol

Class Series (If Any) Number of Shares Par Vilug (If Any)
B > 210,000
C 490 ,000

The aggregate par value of all such shares (of oil classes and scries) hat ing par valve ts S
The total number of all such shares (of all clasps and scri*s) without par vatut is P

$0 01
$0 01
7000 00

shares

SIXTH Address of the registered office in Maine 1 Mamorial Circla, Augusta, Maine
(street city And tip code)

MUST BE COMPLETED FOR VOTE OF
SHAREHOLDERS

I certify (Jut I have custody of the minutes
showing the Above action hy the/ii}srcholdert

cUrk teueury or ant aecreury)
Glean A Smith

Dated

Blue Tee Acquisition Corp
(Nwne or CnrpotiUnn - 1 ypod ot Hnled)

By*.

lypo ta pr

(type or prmi r\»trvc and capacity)

•In addition to any certification of custody of mlnutet thli document MUSTbcfancd by (I) the Q»fk OK (1) the frmdent or » vice pre»i
dent AND \htSuattuy an auiitint aecretary or other oltvcer the byltwi dtstcnitc it Kound certifying officer OK (3) If no mdi offlfcn
• majority of the director* or luch director* designated by a majority of director! then in office OR (4) If no diiectori the holdin ot «uch
of th«m d»il(natcd by the holdert, of ttoord of a majority of all ouUUfuHm alttnn entitled tn vote thertnn Ofjr\fti*9 -fa^fft of aJi
WUUndinj ahajy ———— —————————— —— ——————————— ———— UVF^«&O** ———

NOTE This form should not be uced if any class of shares It entitled to vote as a sepante claw for any of the regions tet
OUt In rl>cl*> «r> nrnvirfr I rtf \lt\lf nfi ^ fnr »rfnntin«



EXHIBIT A

ACTION BY WRITTEN CONSENT OF
SOLE SHAREHOLDER IN LIEU OF A
MEETING OF SHAREHOLDERS OF
BLUE TEE ACQUISITION CORP

The undersigned, being the sole shareholder of
Blue Tee Acquisition Corp , a Maine corporation ("Blue Tee"),
entitled to vote on the following specified resolution,
acting pursuant to the authority of Sections 805 5 and 602 2
of the Maine Business Corporation Act, hereby consents to
the adoption of such specified resolution and approves and
adopts such resolution with the same force and effect as if
it were approved and adopted by a vote at a duly constituted
meeting of shareholders of Blue Tee

RESOLVED, that the Articles of Incorporation of
Blue Tee, as heretofore amended, be amended to
change the number of authorized shares of
Class B Common Stock, par value $ 01 per share,
from 490,000 shares to 210,000, and to change
the number of authorized shares of Class C
Common Stock, par value $ 01 per share, from
210,000 shares to 490,000 shares

IN WITNESS WHEREOF, the undersigned has duly
executed this instrument this 17th day of February, 1986

s/Richard A Secrist
Richard A Secrist



FJe No

For Use By Tht
Secretary of St»le

0824D
Q60803D}

Fee Pa.d $630 ' $25 C

C B

Date
70

STATE OF MAINE

ARTICLES OF MERGER
OF

BLUE TEE ACQUISITION CORP_____
A MAINE CORPORATION

INTO £ <?
GOLD FIELDS AMERICAN INDUSTRIES,

A MMNE CORPORATION '

SECRETAKY OF STWTC
FILED

2g, jg J36

Pursuant to 13-A MRS A §903 the undersigned corporations adopt the following Articles of Merger

FIRST The plan of merger is set forth in Exhibit_A_attached hereto and made a part hereof

SECOND As to each participating corporation the shareholders of which voted on such plan of merger the
number of shares outstanding and the number of shares entitled to vole on such plan and the number of such shares voted
for and against the plan as follows

Name of
Corporation

Number of
Shares

Outstanding
Number of Shares
Entitled to Vote Voted For Voted Against

Blue Tee Acquisition Corp 700,000 700,000 700,000

Gold Fields American
Industries, Inc 1,126 1,126 1,126

THIRD If the shares of <tny class were entitled to vote as a class the designation and number of the outstanding
shares of each such class and the number of shares of each such class voted for and against the plan are as follows

Name of
Corporation

Designation
of Class

Number of
Shares Voted For

Blue Tee Acquisition Corp
Class C Common Stock 490,000 490,000
Class B Common Stock 210,000 210,000

Voted Against

0

0

(Include the following paragraph if the merger was authorized without the vote of the
shareholders of the surviving corporation Omit if not applicable )



Filing Fee $5 00 §304 (3&5)

For Use By The
Secretary of State

File No 19780824D

Fee Pa,d

C B

STATE OF MAINE

CHANGE OF CLERK or
REGISTERED OFFICE or BOTH

Pursuant to 13 A MRSA §304 the undersigned corpora
tion advises you of the following change(s)

For Use By The Secretary of State
FILED

5. /I

Deputy Secretary of State

A True Copy When Attested
By Signature

Deputy Secretary of State

FIRST The name and registered office of the clerk appearing on the record in Secretary of St ite s office
Merton G Henry, 47/ congress Screet, Portland, Maine

(street city state and zip code)

SECOND The name and registered office of its successor (new) clerk who must be a Maine resident
Bruce A Coggeshall, One Monument Square, Portland, Maine 04101

Dated

(street city state and zip code)

THIRD Upon a change in clerk this must be completed

(j{ Such change was authorized by the board of directors ind the nnwr to make
such change is not reserved to the shareholders by the articles or the bylaws

( ) Such change was authorized by the shareholders (Complete the following)

I certify that I have custody of the minutes showing the above action by the shareholders

signature of new clerk secretary or assistant secretary)

MUST BE COMPIETED
Legibly pnnt or type name
and capacity of all signers
13 A MRSA §104

(name of corporation)

(type or print name and capacity)

By
(siputure)

(type or print name and capacity)

This document MUST be signed by (1) the Clerk Ol (2) by the President or a vice president ANI) by the Secretary an assistant secretary or other
olficer the by l iws designate as second certifying olficer OR (3) if no such oificers then by j majority of the directors or by such directors designated
by i major i ty of directors then in office OR (4) if no directors then b / the holder1, or such ol them designated by the holders of record of a majority

f a J l outs tanding shares c n l i l l d !< v I ih in nr (M I y Hi h n l l i r t a l l Hi lsfui Jani? shares

I O K M NO MBC A 3 Rev 79 002226



\
\ee (See Sec. 1401)

Date

STATE OF MAINE

(Parent Subsidiary Merger of a Domestic
and Foreign Corporation)

ARTICLES OF MERGER

OF

________bTELO, J.NC_____________

Subsidiary corporation, a Delaware corporation
INTO

_____BLUE TEE CORP.___________
Parent corporation a Maine____ corporation

Pursuant to 13 A MRSA §906 the undersigned corporation BLUE 1EE CORP.

For Use By The
*>creury of Slitr

F,,eNo 19780824D

Fee Paid $80 °0

C B

OCT 31989

For Use By The Secrtury of Stile

FILED
September 28 59 89

A True Copy When Attested
By Signature

Deputy Secretan of State

(parent corporation)

a corporation of the State of Maine

owning at least 90% of the outstanding shares of each class of STECO, INC________
(subsidiary corporation)

a corporation of the State of ___

adopts the following Articles of Merger

FIRST The names of the corporations participating in the merger and the States under the laws of
which they are respectively organized are as follows

Name of Corporation

Blue Tee Corp

Steco, inc

State

name

Delaware

002231
SECOND The laws of the State under which the foreign participating corporation is organized permits

such merger under substantially the same terms as 13 A MRSA §904

THIRD The name of the surviving corporation is BLUE TEE CORP______________

and such corporation is to be governed by the laws of the State of Maine

FOURTH The plan of merger set forth in Exhibi t ...ft attached hereto was approved b\ the Board
of Directors of the undersigned corporation



FIFTH The number of outstanding shares of each class of the participating subsidiary corporation
and the number of shares of each class owned by the parent surviving corporation is as follows

Name of
Subsidiary

Corporation

Steco, Inc

Designation
of

Class

common Stock-
Par Value
$ 01 each

Number of
Outstanding

Shares

4167

Number of Shares
Owned by Parent

4167

SIXTH The date of the mailing to each shareholder of the subsidiary corporation of a copv of the

plan of merger is N/A 10U% ownea Subsidiary_______ 19 ___

SEVENTH Effective date of the merger (if other than the date of filing of Articles) is

September 30____ 19 89

(Not to exceed 60 days from date of filing of the Articles)

EIGHTH The address of the registered office of the surviving corporation is* One Monument

Square, Portland, Maine, 04101________________________
(street city state and ap code)

The address of the registered office of the subsidiary corporation is* 11)13 Centre Road

Wilmington, Delaware 19805_______________________
(street city state and zip code)

BLUE CORP
Corporation)

Dated .By
(signature)

David P Alldian, Vice President

Glenn A^. Smith, Secretary
(type or print name and capacity)

Gi e address of registered office in Maine IT ihe corporation does not have a registered office in Maine, the address given should be the
principal or registered office m the State of incorporation

This document MOST be signed by (I) the Cl«rfc OH (2) the Preiidenl or a vice president AND the Sccrtt«ry an assistant secretary or other
officer the bylaws designate as second certifying officer OR (3) if no such officers a majority of the directors or such directors designated
by a ma jo r i ty of directors then in office OR (4) if no directors the holders or such of them designated by (he holder*, of rttord of a majority
of ill ouls i»ndinK bham entit led to vote (hereon OR (5) the holden of ill outstanding shires

f-ORM NO MBCAIOD Rev 88 SUBMIT COMPLETED FORMS TO Secretary of State, Station 101 Augusta ME CW333



EXHIBIT A

PLAN OF MERGER, dated as of September 20, 1989, by and among
BLUE TEE CORP , a corporation organized under the laws of the State
of Maine (the "Parent Corporation") , and STECO, INC , a corporation
organized under the laws of the State of Delaware (the
"Subsidiary11)

1 Pursuant to Sections 904 and 906 of the Maine Business
Corporation Act and Section 253 of the General Corporation Law of
the State of Delaware, the Plan of Merger was duly adopted by a
resolution of the Board of Directors of the Parent Corporation on
September 25, 1989

2 The Subsidiary shall be merged with and into the Parent
Corporation (the "Merger") on September 30, 1989 (the "Effective
Time") The Parent Corporation shall be the surviving corporation
(the "Surviving Corporation") The separate existence of the
Subsidiary shall cease at the Effective Time, and all actions
thereafter taken shall be taken in the name of the Surviving
Corporation

3 The terms and conditions of the Merger, including the
manner and basis of converting the shares of the Subsidiary into
shares or other securities or obligations of the Surviving
Corporation or the cash or other consideration to be paid or
delivered by the Surviving Corporation upon surrender of each share
of the Subsidiary, shall be as follows

(a) No cash or other consideration shall be paid or
delivered for the shares of capital stock of the Subsidiary, and
none of the shares of capital stock of the Subsidiary will be
converted into shares or other securities or obligations of the
Surviving Corporation, and the certificates for such shares of the
Subsidiary shall be automatically cancelled without further action
on the part of the Parent Corporation

(b) At the Effective Time, the Restatement of Articles
of Incorporation and the By-Laws of the Parent Corporation shall
continue as the Articles of Incorporation and By-Laws of the
Surviving Corporation and shall remain unchanged as a result of the
Merger, until amended or changed as provided therein or as provided
by the laws of the State of Maine

(c) At the Effective Time, the directors and officers
of the Parent Corporation shall continue as directors and officers
of the Surviving Corporation and shall hold office until their
respective successors are elected and qualified in accordance



the Subsidiary now carried on by the Surviving Corporation, in the
same manner and to the same extent to which they acted and were
authorized to act prior to the Merger

(d) From and after the Effective Time, the Surviving
Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as of a private nature of the
Subsidiary, and of all of the property, real and personal and
mixed, and all debts due on whatever account, including
subscriptions to shares, and all other courses of action, and all
and every other interest of or belonging or due to the Subsidiary
shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed The title to
any real estate or any interest therein vested in the Subsidiary
shall not revert or be in any way impaired by reason of the Merger

(e) From and after the Effective Time, the Surviving
Corporation shall have and be responsible and liable for all
liabilities and obligations of the Subsidiary, and any claim
existing or action or proceeding pending by or against the
Subsidiary may be prosecuted as if the Merger had not taken place
(subject to those same defenses in equity or at law that were
available to such Surviving Corporation prior to the Merger) , or
the Surviving Corporation may be substituted in place of the
Subsidiary Neither the rights of creditors nor any lien upon the
property of the Subsidiary shall be impaired in any respect
whatsoever by the Merger

4 The Surviving Corporation hereby agrees that, from and
after the Effective Time, it may be served with process for the
enforcement of any obligations of the Subsidiary, in the State of
Delaware

5 The Surviving Corporation irrevocably appoints the
Secretaries of State of the States of Maine and Delaware as its
agent to accept service of process in each such State in any
proceeding referred to in the preceding paragraph

6 The Board of Directors of the Parent Corporation, at any
time prior to the Effective Time, may amend or abandon the Merger
at the absolute discretion of said Board of Directors

7 Prior~to the Effective Time, the Subsidiary shall take
all such action as shall be necessary or appropriate in order to
effectuate the Merger In case at any time after the Effective
Time the Surviving Corporation shall determine that any further
action is necessary or desirable to vest in or confirm to the
Surviving Corporation full title to all the properties, assets,
rights and privileges of the Subsidiary, the last acting officers
and directors of the Subsidiary, at the expense of the Surviving
Corporation, shall execute and deliver all such instruments and
take all such action as the Surviving Corporation may determine to
be necessary or desirable in order to vest in and confirm to the
Surviving corporation title to and possession of all such



properties, assets, rights, privileges and franchises, and
otherwise to carry out the purposes of this Plan of Merger

ATTEST



hi 6 F*e (See Sec. 1401)

For Use By The
Secretiry of Slate

File No 1978082AD

Fee Paid

CB

Date NOV 1 5 1989

STATE OF MAINE

(Parent Subsidiary Merger of a Domestic
and Foreign Corporation)

ARTICLES OF MERGER

OF

SEE EXHIBIT A
Subsidiary corporation a corporation

INTO

BLUE TEE CORP
Parent corporation a Maine corporation

For Use By The Secretary of State

FILED
7.

Pursuant to 13 A MRSA §906 the undersigned corporation BLUE TEE CORP

Deputy Secretary of State

A True Copy When Attested
By Signature

Deputy Secretary of State

(parent corporation)

a corporation of the State of Maine

owning at least 90% of the outstanding shares of each class of

a corporation of the State of SbE EXHiBil A

bEE EXHIBIT A
(subsidiary corporation)

adopts the following Articles of Merger

FIRST The names of the corporations participating m the merger and the States under the laws of
which they are respectively organized are as follows

Name of Corporation

Blue Tee Properties, inc
Denaz Corp
Hyman-Michaels Company
RocKwood Iron & Metal, Inc

State

New York
Michigan
Delaware
lennessee

SECOND The laws of the State under which the foreign participating corporation is organized permits
such merger under substantially the same terms as 13 A MRSA §904

T H I R D The name of the surviving corporation is.... BLUE TEE CORP_________

and such corporation is to be governed by the laws of ihe State of Maine

FOURTH The plan of merger set forth in Exhib i t B attached hereto was approved by the Board
of Directors of the undersigned corporation

IA10_____"I O 1C.



FIFTH The number of outstanding shares of each class of the participating subsidiary corporation
and the number of shares of each class owned by the parent surviving corporation is as follows

Name of
Subsidiary

Corporation

Designation
of

Class

Number of
Outstanding

Shares
Number of Shares
Owned by Parent

SEE EXHIBIT C

SIXTH The date of the mailing to each shareholder of the subsidiary corporation of a copy of the

plan of .«
N/A 100% OWned Subsidiaries

SEVENTH Effective date of the merger (if other than the date of filing of Articles) is

November 15 ____ 19 89

(Not to exceed 60 days from date of filing of the Articles)

EIGHTH The address of the registered office of the surviving corporation is* One Monument

Square, Portland, Maine 04101 _____________________
(street city state and zip code)

The address of the registered office of the subsidiary corporation is*

SEE EXHIBIT A ________________________________________
(street city state and zip code)

Dated f£ By

By

BLUE 1EE CORP

T (signature)

A SMITH Vi
a'pacity)

ce

_ _ _ _ _ _ _ _ _ _ _ _ _
(lype or print name ahd capacity)

Give address of registered office in Maine If the corporation does not have a registered office m Maine, the address given should be the
principal or registered office in (he State of incorporation

Thii document /Vfl/STbe signed by (I) the Clerk OR (2) the President or a vice president AND the Secretary an assistant secretary or other
off icer the bylaws designate as second cer t i fying officer OR (3) if no such officers a majority of the directors or such directors designated
by a maiorny of directors then in office OR (4) if no directors the holders or such of them designated by the holders of record of a majority
of all wmiindin|^shiir« entitled to oie ihcreon OR (5) the holders of all outstanding shirt;

I OR VI NO V 1 B C \ I O O Rev H8 SUBMIT COMPLETED FORMS TO Secretary of State. Station 101 Augusta ME 04333



EXHIBIT C

Name of Subsidiary
Corporation_____

Blue Tee Properties,
Inc

Denaz Corp

Hyman-Michaels Company

Rockwood Iron &
Metal, Inc

Designation
of Class

Common -
no par value

Common - par
value $1 00
per share

Common - par
value $1 00
per share

Common - par
value $1 00
per share

# of Out-
standing
Shares

200

252,900

1,000

1,000

# of
Outstanding
Shares Owned

by Parent

200

252,900

1,000

1,000



confirm to the Surviving corporation title to and possession of all
such properties, assets, rights, privileges and franchises, and
otherwise to carry out the purposes of^this Plan of Merger

BLUE

By

ATTEST

Secretary



the By-Laws of the Surviving Corporation

(d) From and after the Effective Time, the Surviving
Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as of a private nature of each
Subsidiary, and of all of the property, real and personal and
mixed, and all debts due on whatever account, including
subscriptions to shares, and all other choses of action, and all
and every other interest of or belonging or due to each Subsidiary
shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed The title to
any real estate or any interest therein vested in each Subsidiary
shall not revert or be in any way impaired by reason of the Merger

(e) From and after the Effective Time, the Surviving
Corporation shall have and be responsible and liable for all
liabilities and obligations of each Subsidiary, and any claim
existing or action or proceeding pending by or against any
Subsidiary may be prosecuted as if the Merger had not taken place
(subject to those same defenses in equity or at law that were
available to such Surviving Corporation prior to the Merger), or
the Surviving Corporation may be substituted in place of each such
Subsidiary Neither the rights of creditors nor any lien upon the
property of any Subsidiary shall be impaired in any respect
whatsoever by the Merger

4 The Surviving Corporation hereby agrees that, from and
after the Effective Time, it may be served with process for the
enforcement of any obligations of each Subsidiary, in the
respective State of incorporation of each such Subsidiary

5 The Surviving Corporation irrevocably appoints the
Secretaries of State of the States of Maine and Delaware, New York,
Michigan and Tennessee as its agent to accept service of process
in each such State in any proceeding referred to in the preceding
paragraph

6 The Board of Directors of the Parent Corporation, at any
time prior to the Effective Time, may amend or abandon the Merger
in whole or in part, including without limitation, abandoning or
amending the Merger with respect to any one or more Subsidiary, at
the absolute discretion of said Board of Directors

7 Prior to the Effective Time, each Subsidiary shall take
all such action as shall be necessary or appropriate in order to
effectuate the Merger In case at any time after the Effective
Time the Surviving Corporation shall determine that any further
action is necessary or desirable to vest in or confirm to the
Surviving Corporation full title to all the properties, assets,
rights and privileges of any Subsidiary, the last acting officers
and directors of any such Subsidiary, at the expense of the
Surviving Corporation, shall execute and deliver all such
instruments and take all such action as the Surviving Corporation
may determine to be necessary or desirable in order to vest in and



EXHIBIT B

PLAN OF MERGER, dated as of October 11, 1989, by and among
BLUE TEE CORP , a corporation organized under the laws of the State
of Maine (the "Parent Corporation"), and each of Hyman-Michaels
Company, a Delaware corporation, Blue Tee Properties, Inc , a New
York corporation, Denaz Corp , a Michigan corporation and Rockwood
Iron & Metal Company, a Tennessee corporation (each a "Sub-
sidiary")

1 Pursuant to Sections 904 and 906 of the Maine Business
Corporation Act, Section 253 of the General Corporation Law of the
State of Delaware, Section 907 of the Business Corporation Law of
the State of New York, Sections 711 and 731 of the Business
Corporation Act of the State of Michigan, Sections 48-21-104 and
48-21-107 of the Tennessee Business Corporation Act of the State
of Tennessee, the Plan of Merger was duly adopted by a resolution
of the Board of Directors of the Parent Corporation on October ,
1989

2 Each Subsidiary shall be merged with and into the Parent
Corporation (the "Merger") on November 15, 1989 (the "Effective
Time") The Parent Corporation shall be the surviving corporation
(the "Surviving Corporation") The separate existence of each
Subsidiary shall cease at the Effective Time, and all actions
thereafter taken shall be taken in the name of the Surviving
Corporation

3 The terms and conditions of the Merger, including the
manner and basis of converting the shares of each Subsidiary into
shares or other securities or obligations of the Surviving
Corporation or the cash or other consideration to be paid or
delivered by the Surviving Corporation upon surrender of each share
of each Subsidiary, shall be as follows

(a) No cash or other consideration shall be paid or
delivered for the shares of capital stock of any Subsidiary, and
none of the shares of capital stock of any Subsidiary will be
converted into shares or other securities or obligations of the
Surviving Corporation, and the certificates for such shares of each
Subsidiary shall be automatically cancelled without further action
on the part of the Parent Corporation

(b) At the Effective Time, the 8«»b£a>feeBd&afe:xsx& Articles
of Incorporation and the By-Laws of the Parent Corporation shall
continue as the Articles of Incorporation and By-Laws of the
Surviving Corporation and shall remain unchanged as a result of the
Merger, until amended or changed as provided therein or as provided
by the laws of the State of Maine

(c) At the Effective Time, the directors and officers
of the Parent Corporation shall continue as directors and officers
of the Surviving Corporation and shall hold office until their
respective successors are elected and qualified in accordance with



EXHIBIT A

Name of Subsidiary
___Corporation

Blue Tee Properties, Inc

State of
Incorporation

New York

Address of the
Registered Office

c/o Blue Tee Corp
250 Park Avenue South
New York, NY 10003

Denaz Corp Michigan c/o The Corporation
Company
615 Griswald
Detroit, MI 48226

Hyman-Michaels Company Delaware

Rockwood Iron & Metal, Inc Tennessee

100 West 10th Street
Wilmington, DE 19801

c/o C T Corporation
Services
530 Gary Street
Knoxville, TN 37902



nf Jlatn?

I?partm*nt of

I, fta Secretary of the State of Maine, certify that according
to the provisions of the Constitution and Laws of the State of
Maine the Department of State is the legal custodian of the Great
Seal of the State of Maine which is hereunto affixed and of the
records of qualification of foreign corporations in this State
and of the records of organizations charter amendments dissolutions
of corporations and annual reports filed by the same

I FURTHER CERTIFY that BLUE TEE CORP , formerly GOLD FIELDS AMERICAN
INDUSTRIES, INC , formerly Azcon Corporation, formerly AZ Holding
Corporation is a duly organized corporation under the laws of
the State of Maine and that the date of tlie incorporation of said
corporation is January 12 1978

I FURTHER CERTIFY that an agreement of merger by and between BLUE
TEE CORP , a Maine corporation, and Blue Tee Properties Inc
a New York corporation Denaz Corp , a Michigan corporation Hyman-
Michaels Company a Delaware corporation, and Rockwood Iron &
Metal Inc a Tennessee corporation was placed on file in this
office November 7, 1989 effective November 15 1989 BLUE TEE
CORP is the survivor of said merger

/£ fl fl



STATE OF MISSOURI
OFFICE OF SECRETARY OF STATE M4/7si

JEFFERSON CITY 65101

December 4 1989 C T Corporation System
1633 Broadway
New York NY 10019
ATTN ANNE DOROBIS

*£ BLUE TEE CORP (0F00198461)

Dear Sir or Madam

This is to advise you that on the date shown below we have filed
for record in this office a merger between

BLUE TEE PROPERTIES, INC (A New York corp not qualified)
DENAZ CORP. (A Michigan corp not qualified)
HYMAN-MICHAELS COMPANY (A Delaware corp not qualified)
ROCKWOOD IRON ft METAL, INC (A Tennessee corp not qualified)

INTO
BLUE TEE CORP (#F00198461)
The merger was filed in this office on December 4 1989_________

The merger was filed in the home state of survivor on November 15 1989

The Survivor ^ qualified to transact business in Missouri

The fee for filing a merger is $20 00, plus $1 00 for each additional
foreign corporation qualified in Missouri over two in number If you
did rot send us a check for that amount, a bill for the correct arount
is being sent to you

Very truly yours,

ROY D BLUNT
Secretary of State

Corporation Division
Merger Desk
314/751- 4178

002236
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r HANSOM (CGF) (No 2) LIMITED of 1 CrOBvenor Flare , loudon SWl*
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